
Asset Purchase Agreement (including but not limited to any claims under any applicablo

revenue, pension. ERISA, tax, labor, environmenlal or natural resource law, rule or regulation, or

nny product~ liability law) have been unconditionally released and termmated as to such

Purchased Assets, and that the conveyances described herein have been effected, and (b) shall be

binding upon and shall govern U,e act of all entities, including without limitation, all filing

agents, filing officers, titlc agents, title companies. recorders of mortgages, recorders of deeds,

registrars of deeds, administrative agencics, governmental departments, secretaries of state,

fedcral, state, and local officials, and all other persons and entities who may be required by

operation of law. the duties of their office, or contract, to accept, file, register or otherwise record

or release any documents or instruments, Or who may be required to report or insure any title or

state of title in or to any of the Purchased Assets.

13. Each and every federal, state and local governmental agency. departmcnt

or unit IS hereby directed to accept any and all documents and instruments necessary and

appropriate to consummate the transactions contemplated by the Asset Purchase Agreement,

except the FCC as regards its approval of the transfer of the Licenses,

14. Except as expressly permilled or otherwise specifically provided for in the

Asset Purchase Agreement or this Sale Order in respect of the Asset Purchase Agreement or the

Purchased Assets to be transferred pursuant to such Asset Purchase Agreement, the Buyer shall

have no liability or responsibility for any liability or other obligation of the Debtors arising undcr

or related 10 such Purchased Assets and, to the cxtcnt allowcd by law, the Buyer (and its officers,

managers and members) shall not be liable for any other claims against the Debtors or any of

their predecessors or affiliates, and the Buyer shall have no successor or vicarious liabilities of

any kind or character whether known or unknown as of the Closing Date under the Asset
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Purchase Agreement, now existing or hercafter arising, whether fixed or contingent, with respect

to the Debtors or any obligations of the Debtors, other than the Permitted Encumbrances, ansing
--:-- -

prior to the Closing Date under the Asset Purchase Agreement. including. but not limited to. any

liabilities under any revenue, pension, ERISA. tax, labor. environmental or natural resource law.

rule or regulation. or any products liability law, arising. accruing, or payable under, out of. in

connection with, or in any way relating 10 the operation of the Debtors' businesses prior to the

Closing Date. After the Closing and the payment of the Purchase Pricc, the Buyer shall have no

liability to the Debtors or their estates for any diminution in value or other damage of any kind

whatsoever to the Regulated Assets or the Licenses that may result from the Buyer's operation of

the Debtors' business.

15. This Court retains and shall have exclusive jurisdiction to endorse and

implement the temlS and provisions of the Asset Purchase Agreement, all amendments thereto,

any waivers and consents thereunder. and each of the agreements executed in connection

therewith (including the Management Agreement) in all respects, including, but not limited to,

retaining jurisdiction to (a) compel delivery of the Purchased Assets to the Buyer, (b) compel

delivery of the purchase price or performance of other obligations owed to the Debtors, (c)

resolve any disputes arising under or related to the Asset Purchase Agreement, and (d) interpret,

implement. and enforce the provisions of the Asset Purchase Agreement and this Sale Order.

16. The transactions contemplated by the Asset Purchase Agrecment are

undcrtaken by the Buyer in good faith, as thatteml is used in section 363(m) of the Bankruptcy

Code. and accondingly, the reversal or modification on appeal of the authorization provided

herein to consummate the Sale of any Purchased Assets shall not affect the validity of the Sale of

such Purchased Assets to the Buyer. unless such authorization is duly stayed pending such

14
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appeal prior to Ihe Closing with respect to such Purchased Assets. The Buyer is a purchaser in

good faith of the Purchased Assets, and the Buyer is entitled to all of the protections atTorded by

scction 363(ml of the Bankruptcy Code.

J 7. The tenns and provisions of the Asset Purchase Agreement and this Sale

Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, their

cstates, and their creditors, the Buyer and their respective affiliates, successors and assigns and

any affected third parties (including, but not limited to, all persons asserting Interests in the

Purchased Assets to be sold to the Buyer pursuant to the Asset Purchase Agreement),

notwithstanding any subsequent appointment of any trustee(s) under any chapter of the

Bankruptcy Code, as to which trustee(s) such tenns and provisions likewise shall be binding.

18. The failure specifically to include any particular provisions of the Asset

Purchase Agreement in this Sale Order shall not diminish or impair the effectiveness of such

provisions. it being the intent of the Court that the Asset Purchase Agreement be authorized and

approved in its entirety. To the extent that any provision of Ihis Sale Order is inconsistent with

the Asset Purchase Agreement or the Management Agreement, the terms of this Sale Order shall

control.

19. The Asset Purchase Agreement and any related agreements, documents or

other instruments may be modified, amended or supplemented by the parties in accordance wilh

the tcm,s thereof, ,vithout further order of the Court, provided that any such modification,

amendment or supplement does not have a material adverse etTect on the Debtors' estates and is,

if oecuning prior to the Closing Dale, approved by counsel for each ofthc Creditors' Committee,

the agent for the lenders under the Pre-Petition Credit Agreement, and the agent for the lenders

under the DIP Credit Agreement. The Debtors shall also notify counsel for Lucent of any
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modification, amendment or supplement to the Asset Purchase Agreement and, if such

modification, amendment or supplement impairs or adversely affects Lucent's tights as a secured

crcditor in these chapler 11 cases, shall obtain J,ucent's prior consenllhereto.

20. The transfer of the Purchased Assets pursuant to the Asset Purchase

Agreement, and the transactions contemplated thereby constitute steps toward the fomluJation, or

in anticipation of the fom1Ulation of, a chapter 11 plan for the Debtors and as such, in accordance

with section 1146(c) of the Bankruptcy Code, the making or delivery of any instrument of

transfer to effectuate the Asset Purchase Agreement and the transactions contemplated thereby

shall not be taxed under any law imposing a slamp tax or a sale, transfer or any other similar tax,

and the recordation of any instruments (including bills of sale, leases. assignments and

amendments thereto) to evidence the Sale of the Purchased Assets shall not be subject to any

such tax.

21. All of the Debtors' interests in the Purchased Assets to be acquired by the

Buyer under the Asset Purchase Agreement shall be, as of the Closing Date and upon the

occurrence of the Closing, transferred to and vested in the Buyer. Upon the occurrence of the

Closing, this Sale Order shall be considered and constitute for any and all purposes a full and

complete general assignment, conveyance and transfer of the Purchased Assets acquired by the

Buyer under the Asset Purchase Agreement andlor a bill of sale or assignment transferring good

and marketable, indefeasible title and inrcrest in the Purchased Assets acquired by the Buyer

under the Asset Purchase Agreement to the Buyer.

22. As of the Closing Date, the Buyer shall be hereby granted immediate and

unfcnered access to the Purchased Assets (other than the Licenses) acquired by the Buyer.

Regulatory Transition Process
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23. The Debtors and the Buyer shaJJ have a period (the "Regulatory

Compliance Period") of one hundred-twenty (J 20) days (subject to extension) from the Closing

Date to obtain the requisite federal and stale regulatory approvals necessary to operate the

Business and to enter into contractual or other legal arrangements necessary for the

consummation of the Sale, transfer of Ihe Licenses aud the Regulated Assets (as defined below)

to the Buyer and the operation of the Purchased Assets by Ihe Buyer (the "Compliance Items").

In order to ensure the uninterrupted provision of services to the Customers during the Regulatory

Compliance Period, and the orderly transfer of the Licenses and, to the extent required by any

other applicable law, any other assets subject to similar transfer restrictions (the "Regulated

Assets") to the Buyer, the Buyer, the Debtors and all providers of goods and services to Ihe

Debtors, including but not limited to Ihe common carrier service providers that provide services

to the Debtors and any landlords of properties used by the Debtors (Ihe "Service Providers") are

hereby authorized and directed as follows:

a. As soon as practicable following the entry of this Sale Order, the Debtors

and the Buyer are directed to file such applicalions as are required 10 seek the federal and

stale regulatory authority necessary for the Debtors to assign, and the Buyer to acquire,

own and operate, the Licenses and the Regulaled Assets.

b. On lhe Closing Date, the Buyer and the Debtors are directed to enter into a

Management Agreement substantially in the form appended as Exhibit E to the Asset

Purchase Agreement, pursuant to which the Buyer shall be entitled to manage and operate

the business of the Deblors during the Regulatory Compliance Period on the terms and

conditions set forth therein.

e. From the Closing Date to the CuloffDat., aJJ agreements and other

arrangements with Service Providers relating to the Debtors providing service to

Customers shall, subject to eomplionee with paragraph (d) below, remain in effect and
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may not be canceled or terminated, and absent an event of default occurring after the

ClosinliP'!,!e in respect of facts arising afler the Closing Date that has not been curcd

wlthipthree (3) business days after written notice (by email and facsimile) Ihereofha<

been received by the Buyer (Attention; Chief Financial Officer. email:

steveb'a:corp.idl.nct, facsimile: 973-438-1414. al1d McDermott. Will & Emery,,
Atlention; David C. Albalah, Esq.. email: dalbalahra:rnwe.com. facsimile: 212-574-5444),

no Service Provider shall reduce or othcrwise alter in any advcrse manner ils

performance under any such agreement(s) or arrangement(s) until the Cutoff Date.

d. The Buyer shall be responsible for. and is directed to pay on a timely

basis. all charges incurred for services used by the Debtors to provide services to the

Customers from the Closing Date to the Cutoff Date, including all charges incurred with

respect to Service Providers. The rates eharged by Service Providers for such services

shall not exceed the rates for those services in effect as of the date of this Sale Order.

Neither the Debtors Or Buyer shall have any obligation or liability for services not

actually being utilized and each Service Provider shall, upon written notice from the

Debtors and the Buyer, immediately and without charge or further liability of any kind

discontinue and disconnect any such services provided to the Debtors andlor the Buyer.

e. The Buyer is further authorized to promptly establish such contractual or

other legal arrangements as the Buyer and the Debtors deem necessary to operate the

Debtors' assets and to provide service to Customers (including interconnection and other

common carrier service agreements with Service Providers) and that will permit Buyer to

provide service to Customers in a manner similar to the manner in which the Debtors

provided such service prior to the date of this Sale Order and that will enable the

Customers to continue to receive service in an unintemlpted and transparent manner.

r. During the 12Q-day period commencing on the Closing Date, in the event

that any contract with any Service Provider that is a telecommunications carrier shall be

rejected: (i) no termination liabilities shall arise; (ii) such telecommunications carrier
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shall provide telecommunications services in accordance with. and to the extent required

by. applicable law in a non-discriminatory manner; and (iii) such telecommunications
--;- -

carrier will charge the Buyer for replacement circuits the lower of actual costs and tariff

rates to set up or establish such replacement circuits.

24. The Buyer is hereby directed to pay all costs of the ongoing operations of

the Business in accordance with the Management Agreement. The Buyer shall have Ihe ability

during Ihe RegUlatory Compliance Period to direct the Debtors to seek the entry of one or more

orders of the Court authorizing the Debtors to assume and assign to the Buyer any executory

contract or unexpired lease to which the Debtors are a party. provided that the Buyer shall be

solely responsible for paying any cure payment that is payable in connection with any such

assumption and assigrunent. The Buyer shall have the ability during the Regulatory Compliance

Period to direct the Debtors to reject any executory contract or unexpired lease to which lhe

Debtors are a party provided that the Buyer must elect whether 10 assume and assign or reject

any contracts with the GSA and must provide wrillen nolice of such election to the GSA On or

before January 2, 2002. The Debtors may effect any such rejection by delivery of two (2)

business days prior written notice (and the irrevocable waiver of the right to withdraw such

notice) to the non-Debtor party to any such executory contract or unexpired lease of the Debtors'

unequivocal intent to reject such executory eontracl or unexpired lease. In the event that the

Buyer elects 10 reject any contract on account of which a prepayment has heen made pursuant to

Section 3.I(a) of Ihe Management Agreement. the counterparty to such contract shall be

obligatcd to refund promptly 10 Ihe Buyer (without setoff or counterclaim) the unused portion of

such prepaymenl and in the event of any displlle with respect thereto, the Buyer reserves the

righl to seek adjudication in the Bankruptcy Court. In the event that the Buycr elects rejection of
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some or all of Debtors' contracts with the GSA, the Buyer agrees that it will continue to pro'ide

telecommunications services to GSA until GSA has rcceived sixty (60) days' notice of

discontinuance, or such longer period as the FCC requires. In all other respects. rhe Buyer shall

manage the operations of the Business and shall be responsible for such operation pursuant to the

terms and subject to the conditions of the Asset Purchase Agreement and the .\1anagement

Agreement. The period within which the Debtors may elect 10 assume or reject unexpired leases

of nonresidential real property under Bankruptcy Code section 365(d)(4) is hereby extended

through the duration of the Tenn.

25. Upon receipt of the required regulatory approvals and establishment of the

necessary service agreements and arrangements, the Debtors are authorized to convey the

Licenses and the Regulated Assets to the Buyer, in accordance with the terms and conditions of

the Asset Purchase Agreement and the Management Agreement.

26. As provided by Rules 6004(g) and 6006(d) of the Federal Rules of

Bankruptcy Procedure, the effectiveness of this Sale Order shall not be stayed for 10 days after

entry on the docket and shall be effective and enforceable immediately upon such entry. The

Buyer and the Debtors shall consummate the Sale as promptly as is practicable following Court

approval of this Sale Order, so long as no stay of this Sale Order has been entered and is

continuing.

Daled: Wilmington, Delaware
December J3-, 2001
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EXHIBIT A

Description of Lab Equipment

The following equipment eurrenlly is located al the Winstar lab facility,
2545 Horse Pen Road, Herdon, Virginia (the "Winslar Lab").

I. Metropolis "evaluation" eonligural;on descriplion ••

a. Melropoli. 4500 System consisting of I Large Service Shelf, a High Speed
optical Shelf and associaled circuit packs;

b. Melropolis 2500 syslem consisting ofa Large Service Shclfand associated circuit
packs;

e. Metropolis 2000 syslem consisting ofa Service Shelf and associated circuit
packs.

The systems are installed in two seven fool equipment racks in the Winstar Lab.

2. Any~1edia "c\'aluation" configuration description -.

a. AJlyMedia Access Unit consisting of common circuit packs & associated
interface circuit packs;

b. Breakdown for AnyMedia:

FAClooSl:1 SLlEJDCAA
FAC 100 51:1 SLCIEJDCAA
(OM 100 S2:2 SLC1 CGLCAA
COMIOO 52:3 SLCICGLCA8
DTPIOOSI:I SLCIDHOCAA
DTPIOI SI:2 SLCIDHKCAB
LPA380 S3:3 E51SFBAAAA
LPA3OOS1:1 SLCUVROBAA
LPA380 S3:3 E51 SF8AAAA
LPU 116 S2:3 SN980CD953522L J07743536002 ESPQAYKAA
Two tip ring cables· new
Two T-I Cables pieced together from parts
Power cables

The trial configuration is a shelfmounted within a single seven fool equipment rack.



EXIIIBTT B

Description of Accounts

Account Account Number

Flect13ank Inveslment Account 9427772529

Fleet Bank invesTment Account 9428385707

Stale Streel InvesTment Accourlt 3274457

State Street Investment Accounl 3324773

Fleel Bank Disbursement Account 9427772510

Fleet Bank Disbursemenl Account 9428385694



DISCLOSURE SCHEDULE

10 the

ASSET PURCHASE AGREEMENT

among

lOT Winstar Acquisition. Inc.,

Winstar Communications, Inc.

and

Certain of its Subsidiaries Set Forth on Appendix I

Dated as of December 18, 2001

'n1e canplete Disclosure Schedule is included in the Public
Interest Statsrent, Attachrrent 2 to this Application, Exhibit A.

NYDOCS02lS909IJ.6



'103 .. 1 I

EXHIBIT 4



1

tINl'IED STATES BAl'\"KRl:PTC¥ COURT
DiSTRICT OF DEL.....WARE

WIKSTAR COMMUNICATIONS, INC., et al. Case 1'0.01-1430 (JCA.)

(jointly adrnini._tered)

Cl,apter 7

Debtor

In re:

--------_._--_.--
)
)
)
)
)
)
)

DECL",RATlO:-l' OF JERRY W. HOGGE L"l SUI'I'ORT OF MOTION J1~

WINSTAR HOLDINGS, LLC TO ENfORCE I:>lJUNCTlOr; AGAL"lST STOPI''C'iG
SERVlCE TO TITE D£BTORS BEFORE THE CUTOFF DATE

JERRY W. HOGGE DECLARES'

1. I am Vice President ofWinsr.ar Govcmmcnt Solutiolls. 1am resl'oc.sible for

"''''''''si.llg the government sc:rv:lees provided by the Debtors in these cases. WinslaT

Holdings LLC manages those scrvlces.

2. The Debtors provide dl!ecr inward dialing (DID) to 50,022 GovelUlLlcllt

users (u~., lctepholle numbers) utiliz;iug o"u 7,576 lines. Those customers ind\\de users In

the A.ir Force: thp. Atmy; the l:3ureILU of Alcohol, Tobacco and Fire-d!lllS; \he Coast Guo:d;

tlle Customs Service; the Dcpar1lllent ofDofense; \he Dcp3ttment of Jusl;<:e; the Foderal

Aviation Adnrinisuation; the FBT; tbe GellCIill ScrvlCCS Agency, federal courthouses; the

Marshals Service; and many other a.geucies. These services >rP. pro,\';'dlOd in Atlanta.

"Baltimore, Boston, Cl"cinnati, DOlll.as, Denver, Los Angeles, Mi:uni, lvliDnRpolis, New

York CIty, Philadelphia. and St. Louis.



3. The DobIO:S offer two types of service: sen-ice using W'=tar wireless

~lmology(Typ~ 1) and savicc over the circuits of a.::l w1dc:-!)ing carrie: (Type}). Type

l. cUSlum.,,-s comprise "p;:>IOl<imJtely 62% of:he serv'ces provideQ by !he Debtors: type 2

custcmers comprise the rem.airting 38°./e of,,:hose SI:I"\';'ocs. Bec:mse the e~t.ire Win.~

netwOT"k iDfraslTUeture is co=ected by high capacity circuits, tile loss ofunderlyi.ng ClrCUlL<

call disable Type 1 service. ADd if the \IIlderlying ca.-rier sho\.Jd unplug circ,lirs, all of the

Type 2 customer> wou.ld lose servico. For ex".'nple, in Denver (Qwost t=tn",). the

l>ebl0rs provide 'Iype 2 service to ow.! 1\,000 gover'..menl tclephone numbers (mcluding

!he roai~. Fcderol CmlPUS, serving numerous agencies).

I DECLARE under p<:!lalty of pe:Ijury under:he la.....s of the United SUI's th:>t !hc

fon:g<llns is trUe 10 the best ofmy knowledge and belief. Executed this rl day of ....pril.

-2-



903411

EXHIBIT 5



O.vld A. HIli
VICe Pr6l:S9~t &. General COLln,.r

April 9, 2002

1 e33t =rat! Street. B6JMS:E
Baillmore. MO 2' 2C2

~r-:et"e 4~O 393.n2S
F.:u 410 393-4078
Mcb.~e 301 711-0576
eaviQ.a.;'i II@ver:zon.:::m

Ha.."ld Delivered

Felecia L. Greer
Executive Secretal'y
Public S~ce Commission

of Maryland
6 St. Paul Street
16th Floor
William Donald Scbaeffer Tower
Balt:ir.l.ore, Maryland 21202

Re: Application of Winstar Wireless, L".c. a..."d Winstar Co=unications, LLC
?or Authority to Discont..'"l.ue Certain Teleco=unications Services in
-:he State of Maryland

Dear Ms. Greer:

Enclosed please find an original and fourtee:l copies of the Opposition of
Verizon Maryland Inc. to Application of Winstar Wireless and Winsta=
Co=unications, LtC for Authority to Discontinue Certain Services b the State of
Mary~and.

Enclosures

DAH/mlw

cc: Chairman Catherine I. Riley
Commissioner Claude M. Ligon
Commissioner J. Josepb Curran, ill
Commissioner Gail C. McDonald
Commissioner Ronald A. Guns
Grel;cny V. Ca.r=ean, Executive Director
Don Laub, Director
Anthony Myers, Assistant Executive Director
K.i:nberly A. Bradley
Jean L. Kiddoo, Esq.
Brian M. McDennott. Esq.



,,

BEFORE THE
MARYLA."ID PtiBLIC SERVICE COr.nnSSION

In the Matter of the Applicatioc. of Winstar
Wireless, kc. and Winstar Corn:r.unicatior.5,
LLC

For Authority to Discontinue CeI1ain
Teieco=unicatior.s Services in the State of
Maryland

)
)
)
) CaseKo.
)
)

OPPOSITION OF VERIZON MAR):1..A.'ID INC. TO APPLICATION OF ''''INSTAR
WIRELESS A.;."ID ~STAR COMMt;·~\"lCATIONS, LLC FOR AliTHORITY TO

DISCONTINU'E CERTAIN SERVlCES L"! THE STATE OF MARYLA.1Io(1)

Verizon Maryland Inc. ("'Ier.zon") opposes the application of Winstar Wireless, Inc.

("Old Winds:ar") and Winstar Communications UC (''}lew Winstar") fo: Authority to

Disco:ltinue Cer-..ain Telecommunications Services in ce State of Maiyland (Application").'

The applicants seek to (1) continue the operations of Old Winstar without any interruption of

service to Old Winstar's current custcmers by having the CO::rr:Ussion transfer Old Winstar's

assets to Kew Winstar and concurrently l2) avoid assuming and assigning Old Winstar's

CO-"1lIacts or service arrangements with Verizon to New Winstar.~ While the Applicant's seek

expedited approval of the Application to avoid any service disruptions to existing customers of

Old Winstar, tilere are dispu!l:d material facts with regard to New Winstar's ability to con:inue to

provide unintecrupted .service to Old Wmstar's customers as well as its financial ability to meet

its ownership obligations. Moreover, because 1.;'e contracts and service ammgements must be

assUI:led and assigned from Old to New Winstar befote any transfer of assets c= occur,) the

I Verizon was net served with a copy of the AppEcation and teamed of the Application from a review of th.e
Commissioo's website on April 9, 2002.

2 Old Winstar Illld certain of lIS affiliates filed for bo.nkruptoy on April 18, 200 I under Chapter 11 of the United
States aan\<rJptey Code. The court approved a trans.ction under which Winstar Holdings, LLC ("WHl'") agreed 10
acquir. the =ets of Winstar Communications, Inc. eWer'). V,llL owns New Wi:!star alId is 95 percent owned by
lDT Advanced Communicmons Service., !.Le, which is ",holly owned by lOT COt;loration. WeI CW!lS weI
C>.pital Corporation, which wholly owns Old Winsw.

J The date by which Old Willstar needed 10 assume itS con= in the bonknJprcy proceeding wu March 25, 2002;
unless u.wned, lbe coetractS are deemed ...,jected. Instead of .ssuming the contracts, Old Win.tilt filed • motion to



,,

Commission should not approve the applicants' plan since it violates the United Smtes

Bankruptcy Code end Verizon's tarifs.

I. OLD '\VDISTAR !'froST ASSU:\'IE M'D ASSIGN ITS VERIZO:,\ CO:"<'TRACTS
AND SERVICE ARR,A.1I/GEMENTS TO NEW 'WTh'STAR TO TRA.1I/SFER THE
SERVICES VElUZON PROVIDES u:'lDER THEM FROM OLD TO l''"EW
WJ?-iSTAR

The "assets" that the applicants seek. to have transferred are circuits and other services

and arTa:lgeoents that Old Winstar purchases from Verizon uncier agreements and throug~

tariffs. As of March 31, 2002, Old WinStar owed Vedzon approximately $496,000. For any

service to be transferred from Old to New Winstar, each contract and arrangeoerrt must be

assumed and assigned by Old Winstar to New Winstar and the debrs owed thereunder paid.'

Th:at is not what the applicants propose to do. Indeed, Old Winstar has not sought to assume or

assign any of its contracts or service arrangements with Verizon. New Winstar has stated that it

inter-ds to enter irrto ne-N arrangements .....1th Verizon.s Ir.stead, New Winstar has moved to adopt

Verizon's interconnection agreement with BTI in Ma..-ylalld for all of its States. Contrary to theil'

cl:;ios, tl:.e applicams' actions will result interruptions of service to their CUS!omers.

If the current contracts and=g= are not asscrned and assig.'1ed, rhey will be

cancelled. The circuits and other facilities used :0 provide those services .....ill revert back to

Verizon's i.,ventory for use by other customers. IfNew Winstar places new orders or seeks new

arrange:nents, those requests will be handled in order. During that time, there will be no service

to New Wi.,Star. It is precisely this potential result that prompted the Massachusens Department

of Telecommunications and Energy ('MOTE") to oppose the debtors' motion :0 reject certain

e:<tend the time by wbich it bad to assume the contracts or have them deemed rejected to Sep[::mbcr 25. 2002.
Vel"20n will be filing an opposition 10 tbe motion.

• Each service arrangement forms I separate contraet thor muSt be assumed and assignecl.

SOld Wmst:lr h:>s not assumed the service arrangemOllts for those ,,,,,,ices, nor have the past due amounts WIder
those arrangements been paid. Thorofore, no tr3n.Sfer can occur.
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special access tariffs with Veri.zon in the bankruptcy prcceedi:lg involv:':"g l'-:et2000. 6 As the

MDTE noted, ifme special access tariff a.'TaIlg=<:::ns are rejected the circ'.lits "'ill be

disconnected:

Once a circuit is disconnected, it goes back into Verizon's inventory, am:! is
assigned OIl a first-come, first-served basi! to the next customer in li~<: for
facilities. If a circuit serving a fonner ~e-:2000 customer is disconnected, :hat
custom<:r will have to go to t.~e end of the line for new facilities before having its
telecommunications service restored. The business customers currently served via
those circuits will lose voice and data service for an indeterminate period of time,
and may suffer an incalculable loss of both reveOlle and reputation, a loss for
which they may never be made whole. Opposi:ion ofMDTE at 2.

v,,'hat t.\e Applicants seek to do is to enjoy the f.l11 benefit of Old Winstar's contracts a=ld

service arrangements with Verizon while compl<:tely avoiding t.\e liability that Old Wbstar has

accrued thereunder. The only way to transfer the service an-angeme:ns mc ell5ure that service

<:ontnues witholr. interruption is for Old Vvlnstar to assign its contracts nnd service ammgemenlS

to New WiIlStar. In order for those contracts and arrangements to be assumed and assigned, they

must be brought current and fully paid and Verizon must receive adequate assurances that future

paYI:lents will be made. The Joint Applicants have !lot disclosed to the Commission that their

failure to take :hese actions will cause the very service cE.sruptiOllS they purportedly seek to

prevent.

Verizon and its customers have a substantial interest in fris proceeding. To the extent

VerizoD cannot ~llect the money it is owed by Old Winstar, it will need to recover tl'.at bad debt

in its telecommunications service rates, to the detriment of subscribers to those services.

Under COMAR 20.07.04.01, New Winstar must demonscrate that it has the financial

capability to maintain service and to me.:! its ownership obligatio!ls. (See Maryland

Tdecommunications Staff Application for Operating Authority at section! 2) The Applicants

have failed to make tbe requisite showing offillanci.al ability to take on Old Wins:ar's

obligations and have misled the Commission with regard to their abi;ity to transfer Old Winstar's

customo:rs to New Winstar without disruption.

6 In TO: Ner200G, Inc., Of al.• (Bankr. D. Del. 2001) (elISe No. 01·11:;24 (MFW)).
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Verizon ur.derstands that the Applicar.ts have iruo=ed the COmI:l:.ssion that they intend

to discontinue ce:ta.io :elecommurications services in Maryland. (Application at 5) However,

they have Dot sought to cancel the certificates to be transferred and New Winstar will s81

provide :ocaJ resale services and long distance services. (ld.) So the noti:5cation of

disconti.:luation of some senices does Dot affect t'le ratior.:J.1e underlying Verizc:.'s Opposi:ico.

The fact remair.s that a certificate transfer is cootemplareii from a compa.'1y that left the l:la:ket

owing substantial uncu.-ed d~bt to Verizon, with no assurance that the transferee will :lot do 6e

saI:'.e. l::l fact, in light of the Applicants' stated possibility that additional services may be

discontinued (Application at fn 5), it is critically impo...'ta.'rt for the Commissio:c to asscre that the

new certificaIed entity can and will fulfill its ownership obligations, including the paj'1':1ent of

ol.ltStanding debts :md ch2rges for services rendered going forward.

For all the reasons discussed herein, Verizon asks the Commission to affirmatively

condition the tra:lSfer of Old Wir.star's operation to New Winstat on the following actions:

I. New W:.nstar must assume Old Winstar's indebtedness to Verizor_

2. New Winstar shall deposit into an escrow account an amount equal to the last six

rr.on:hs billings from Verizon to Old WiDstar, from which Verizon shall be able to

draw should New Winstar fail to make any paj'1':1ent to Verizon as it becomes due;

a."1d

3. Every contract between Verizon and New Winstar shall include a provision ~at

Verizon has the unilateral right to terminate the contract upon thirty days' written

notice ifNew Winstar fairs to make any payoen! as it becomes due.

These second and third remedies shall be cwnulative and Verizon's ability to draw upon

tie bond for payment shall not be considered a cure of any failure to pay on rr.e part ofNew

Winstar. In other words. ifNew Winstar fails to make any payment when it beeomes due,

Verizon shall be able to draw upon the bond for payment and terminate the contract.
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Verizon does oot believe any hear..ng is necessa.-r for the Commission to :rr.pose Dese

conditions. However, if the Commission wishes to examine the relevant facts in greater detail,

:he:. Ver.zon requests i.citiation of a formal evide."ltiary proceeding.

Rcspec:fully submi::ed

X 7dJ&
David A. Hill
Verizcn Maryland Inc.
1 East Pratt Street
Baltimore, Maryland 21202
(410) 393-7725

CO\lllSel for Verizon Maryland Inc.

AprU 9, 2002
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CERUICATE OF SERVICE

I hereby cettiy thaI on 'Jlls 9th day ofApri;, 2002, a cqJy ofme foregoing Oppositior. of

Ver'.zoo M3I)'land Inc. to Application ofW:nstar Wireless and Winstar Comm:.l.'licatlollS, Ltc

fox AJt!lority to Discontinue Certain Services ir. the State of Maryland .....as served on the Public

Service Commission ofMaryland by hand and on Kimberly A. Bradley, lea.:: L. Kiddeo, Esq.

a."1d Brian M. McDermott, Esq. by facsbik



David A. Hili
VIes Pr~dlint & G&nl!:r;1 :.cur.sel

, East °T'l!rt S:.reet, SE.~~SC6
SaJ't1n:ora. MoO 212C2

P"'one 4"0 J5J..7nS
"ax ~, C 393-4.:1S
\~o':lde 201 7' '-0576
~av:d.a."iie ~enzcrt.:::Ol":'"

Ap:i.l 9. 2002

Hand. Delivered

Felecia L. Greer
Executive Secretary
Public SeIVice Co=ission

of Maryland
6 St. Paul Street
16th F100r
William Donald Schaeff.:r Tower
Baltimore, Maryland 21202

Re: Applicatior.. of Winstar Wireless. Inc. and Winstar C=mur..ications. LLC
For Authority to Disconti."'lue Certain Teleco=ur..ications Services in
the Scate of Maryland

Dear Ms. Greer:

Enclosed please find = original and fourteen copies of revised page 2 of the
Opposition of Ver.zon Maryland Inc. to Application of Winstar Wireless and Winstar
Communications, LLC for Authori')' to Discontinue Certain Se:vices in the State of
Maryland. which changes the amount owed Ver.zon from approximately $496,000 to
approximately $965,000.

Enclosures

DAH/Ill1w

cc: Chairman Catherine I. Riley
Commissioner Claude M. Ligon
Commissioner J. Joseph Curran, III
Co=issioner Gail C. McDonald
Commissioner Ronald A. Guns
Gregory V. Carmean, Executive Director
Don LaUD, Director
Anthony Myers, Assistant Executive Director
Kil:nberly A. Bradley
Jean L. Kiddoo, Esq.
Brian M. McDennott, Esq.



,
Commission should not approve the applicants' plan since it violat..»s the Umted States

Bacl=uptcy Codea::ld Ve.-izon's ta."ifs.

L OLD WlNSTAR MUST ASSlJME k'ID ASSIGN ITS VERlZO:-i CO~"TRACTS
k"ID SERVICE .>\..RRA1'iGEMENTS TO ~LW WL"iSTAR TO TRA.."lSFER THE
SERVICES VERIZON PROVIDES UNDER THEM FROM OLD. TO ="'"EW
WINSTAR

The "assets" that the applicants sc:k to have transferred arc circuits and other services

<md arrangerr.e::ts that Old Winstar purchaso=s froe Vcrizon under agreements and through

ta...-iffs. As of Marc.\ 31,2002, Old Winstar owed Verizon approxlln:I:ely $965,000. For any

service to be traosferrcd fram Old to ~ew Winstar, each contract and arrangement rrrJ.St be

assumed and assigned by Old Winstar to New Winstar a::ld the debts owed thereunder paid.-

Tha: is not what the applicants propose to do. Indeed, Old Wir.star has not sought to assume or

assign any of its contracts aT service arrangements with Verizon. New WUlstar has stated that it

i..'ltends to enter into [lew arrangen:.eIlts with Verizon.s Instead, New Wil1Star has moved to adopt

Verizon's tlterconnection Elgreement with BTI in Maryland for all of it. states. Contrary to their

claims, the applicants' actions will resul: interruptions of service to their custome~.

If the cu.-rent contracts and a:-rang=ents are not assumed and assigned, they will be

cancelled. The circuits and other facilities used to provide those services will revert back to

Verizon's inventory for use by other customers. IfNew Winstar places new orders or seeks new

arrangements, those requests will be bandled in order. During that time, there will be no service

to New Winstar. It is precisely this potential result that pr=pted the Massachusetts Department

ofTelceommUllications and Energy ("MDTE") to oppose the debtors' motion to reject certain

extend. the time by which it had to assume: the: Contr:lcts or have them deemed rejected. to S~fJtember :!S, 2QO'2,.
Verizon will b~ filing an apposition to the motion.

• Each service unngell1ent farms a sep:ltatc eocnet that must bc ..s"",cd and assigned.

SOld Wic.sur has cot assumed the service amngemenls for those services. nor have the p>St due amounts under
those arrangements been paid. Thereft>re, no U'1lr'.sfer can occur.
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